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604581 NOTICE OF SALE OF SECURITIES PreﬁfEC USE ONLYSerial
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE,RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION /‘\fﬁ]/\ |\

BN D AL

Name of Offering ([ _] check if this is an amendment and name has changed, and indicate change.) \// SE ;\DY\‘
Series A Convertible Preferred Share Financing A
Filing Under (Check box(es) that apply): [7] Rule 504 [7] Rule 505 7] Rule 506 [7] Section 4(6) [] UL(DEE\\ s 9, \/
Type of Filing: [#] New Filing [7] Amendment Y\\ o 200
LBy 6\ \

A. BASIC IDENTIFICATION DATA \\o\ N
1. Enter the information requested about the issuer \\W
Name of Issuer  ([] check if this is an amendment and name has changed, and indicate change.) \/
100E.com Inc. '
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Inciuding Area Code)
#17 Yuyuantanan Rd, Room 610, Haidian District, Beijing, China 100036 86-133-111-50606
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
Company develops and sells online language learning products

vy

Type of Business Organization okl T U 444D
[7] corporation ) |:] limited partnership, already formed [] other (please speci
|:| business trust D limited partnership, to be formed -[\'L LQMSUU\‘
AL SR
Month Year ~ o e

Actual or Estimated Date of Incorporation or Organization: [/ Actual [ Estimated
Turisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) FIN]

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made, If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Gonversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

. Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1



2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Eachbeneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter [/] Beneficial Owner Executive Officer Director [] General and/or
Managing Partner
Full Name (Last name first, if individual)
Ho, Eric
Business or Residence Address (Number and Street, City, State, Zip Code)
#17 Yuyuantanan Rd, Room 810, Haidian District, Beijing, China 100036
Check Box(es) that Apply: [ Promoter Beneficial Owner  [/] Executive Officer m Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Wang, John
Business or Residence Address (Number and Street, City, State, Zip Code)
#17 Yuyuantanan Rd, Room 610, Haidian District, Beijing, China 100036
Check Box(es) that Apply: [] Promoter 7] Beneficial Owner  [7] Executive Officer /] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Guo, Roger
Business or Residence Address (Number and Street, City, State, Zip Code)
#17 Yuyuantanan Rd, Room 610, Haidian District, Beijing, China 100036
Check Box(es) that Apply: [] Promoter Beneficial Owner  [/] Executive Officer [} Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Pan, Hai
Business or Residence Address (Number and Street, City, State, Zip Code)
#17 Yuyuantanan Rd, Room 610, Haidian District, Beijing, China 100036
Check Box(es) that Apply: [] Promoter  [[] Beneficial Owner [} Executive Officer [/] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Young, Samuelson
Business or Residence Address  (Number and Street, City, State, Zip Code)
#17 Yuyuantanan Rd, Room 610, Haidian District, Beijing, China 100038
Check Box(es) that Apply: (] Promoter (] Beneficial Owner E] Executive Officer  [] Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [J Promoter [J Beneficial Owner  [] Executive Officer [7] Director General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.....c..ccc..ooiininne - 1
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..., $ 10,000.00
Yes No
3. Does the offering permit joint ownership of @ SINGIe UNI? ... e ]
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUAL STALES) ...oieiriei ettt ettt er e et eerart e (] All States
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STATES) ...ccocoviiiiieii ettt [J All States
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STates) ....ccviiiiiiiii [ All States

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [} and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDBE oottt ettt et e ke b bbb 48R R bt er et erra bt s $ $
Equity .. Series A Convertible Preferred Shares: $660,965 received upon conversion . § 730,965.00 g 730,965.00
of Notes; $70,000 invested in cash.
[] Common Preferred
Convertible Securities (including WAITANIS) ...ococoi i e e $ $
Partnership INTETESTS .....ooveierriieiiiss et emietise et iebetes s e b s r et emne e s b emb bt esn et e $ $
Other (Specify e $ $
TOUAL 1v.oooo v seeess st e bt s S pess e ¢ _730,965.00 ¢ 730,965.00
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
[nvestors of Purchases
ACCTEdIited INVESTOTIS .oiiiiiiii ittt st are e b e 10 $_730,965.00
NON-ECCIEAItEd TNVESTOTS Lottt st se e 0 $ 0.00
Total (for filings under Rule 504 0TILY) wov.....ooeorrecoeeeeorsoseseeeeeesssceesnreseseseee e sesessneesoed 10 $_730,965.00
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 ..ottt e et et e e s $_0.00
REZUIALION A ..ot e e o e e e e e e $ 0.00

§ 730,965.00

TOBal oot e e e e e e

§ 730,965.00

a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

Transfer AZEnt’s FEes oo PR
Printing and Engraving CoOSES ... ittt e e b e
LAl F RO et e e e e e e e s e
ACCOUNTINE FEES ittt e s eaa b e ere et s bbbt s bbb s eba e
ENgineering FEES oottt i e e e e
Sales Commissions (specify finders’ fees separately) ...

Other Expenses (identify)

NOOOO®ROO

40f9
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$
§ 40,000.00

$
$
$
$
$

40,000.00



| T —

SES

COOFFERING PRICE, NUMBER OF INVESTORS, £XPU]

{3 USE OF PROCEEDS

b Pater the difference beiween the aggregate offering price given in response 1o Part O —— Question |

anc total’exponses Turnished inresponse to Part C -— Question 4.2, This difference is the ~arjusted gross

pracecds to the issuer.” L

tndicate bedow the amount of the adjusted gross proceed to the tssuer used or proposcd to be used for
cach of the purposes shown, I he amount for any purpose is nol known. furnish an estimate and
chiceh the box o the dettof the estimate. The total ol the payments histed must equal the adjusied gross
prececds to the issuer set forth in responsce to Part C— Question 4.b above.

Ig

Tirectors, &

ayments fo

Officers,

Payinents to

Affiiates Others
SALEEICR QI TECN Lttt et ia b ar ettt et esaseera s eaasses e aemae £ ee et a8 aaa s e €45 € oes £ 442t a5 ebee et a et eeabeaeem s erabaeaesesane s s eenraes e s
PUFCHANE O FEAE CRELC 1ottt et ettt cas ettt s ettt s S [Os
Purchase. rental or leasing and instoflation of machinery
and cquipment R s
Construciion or feasing of plant buildings and fAactIes e s %
Acguistiion of othier businesses (including the value of securities involved in this
ofrering that may be used i exchange for the assels or sceuritics of another
ISHUCT PUPSTANT L0 I IMITEER) Lo e e e a e etere e« v e [j $ EJ S
Repas et OF IGEDTCUNERS L et ettt e s s
WOTRTIEZ COPTEE e et ettt e e VRS £690,965.00
Crther (specityy: % (s
e s 0s
Colunmn oL e e 1 $_0_-9QW___N 1 %v_s_gpgéégr{

Powt Paymenis Listed (eolumn totals addedy oo

- 690,965.00
[} 690,965

b

D. FEDERAL SIGNATURE

Ihe issiter has duly cavsed this notice to be signed by the undersigned duly authorized person, i dis notice is filed under Rule 303, the following
sipnatese constitutes au undertaking by the issuer to furnish to the U.S. Sceuritics and Exchange Conumission, upon wrilien request of its stafl,
the information turnished by the issucr Lo any non-aceredited investor pursuant (o paragraph (hH2) of Rule 302,

e s o =— "

100&.com Inc

¥-15-0¢6

Name of Signer (Print or Fype) Pitle of Signer (Print or Tvpe)

JOHN WANG CEO

[ —

ATTENTION

intenticnal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

e et e e e e e e o ]

dired in 1T CTR 230,262 presently subject to any of the disquatification Yo Ny

provisiops of sieh rube? L e b e 7 4]

Poane pariy Jde

Sce Appending Columay 50 for stale response,

i widersignad fesuer herebe undertakes to farnish to any state admistrator o any state Ry which this nodice w Bied a notee on o,
DT O ROZZ0A00) ab such times as required by state Linw,

Pl mrnderssned fssuer horeby andertabes to furnish to the state administeators, uy o wriiten reguest, infoms furnished by he

s b odfereas

Phe mdersiponed fssoer represents that the issuer s Tamitiar with the conditions thatinust be suiisiicd (o be veattled w the Tailorm
fronted Ofering xemption (ULOE) ol the stale in which this notice s Dicd and waderstands that the wauer Gatnng ihe avindabilin
o s cvampiion has ihe burden ol establishing that these cenditions have heen wetisticd,

P oy Bas vead i notibication and kKnows the contents wo be trae and has daly coused this votice to be stgned on s benaitby the undevsigned

dode anthoried person.

Pasven it o

¢ Stgnature Pa B
GOE.com Ine W? ? - /{" Cb

JOFE v ANG CEO

e (rint or Faopes Title (Print or Type)

=

Daicirmifon]

efnt g e wed dide of the stpnig representative under bis signature for the siate portio of this torm. One copy of cvery notice on Porm

i

woomanuntiy signed. Ay copies not manually sigped must he photocopies of the manuathy signed copy or bear tvpad or printed

Ss i alarey
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Series A Convertible
Preferred Shares

Type of investor and

amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Number of
Accredited

Investors Amount

Number of
Non-Accredited
Investors

Amount

AL

AK

AZ

AR

CA

Equity $384,746

6 $384,746

Co

CT

DE

DC

FL

GA

HI

ID

KS

KY

LA

ME

MD

MA

MI

MN

MS
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Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

MO

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

Rl

VA

WA
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" APPENDIX
1 2 3 4 5
Disqualification
. Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Ttem 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
! !
WY W) L
PR I L C
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